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PAPER BOX CO. LIMITED 


44 Norwood Terrace, Toronto, Ontario M4E 2H1 


NOTICE OF ANNUAL AND GENERAL MEETING OF SHAREHOLDERS 


NOTICE IS HEREBY GIVEN that the annual and a general meeting of the shareholders of Thompson Paper Box 
imited will be held at the office of the Company, 44 Norwood Terrace, Toronto, Ontario, on the 20th day of 


September 1974 at the hour of 11:00 o'clock in the forenoon for the following purposes: 


iP 


to receive and consider the report of the directors, the financial statements of the Company for the fiscal period 
ended March 31, 1974 and the report of the auditors thereon; 


to elect directors; 

to appoint auditors and to authorize the directors to fix the remuneration of the auditors; 

to consider and, if thought fit, to confirm with or without variation the special resolution passed by the directors 
authorizing the Company to change its name to Diversacorp Limited and to amend its Articles of Incorporation 
accordingly; 

to consider and, if thought fit, to confirm with or without variation the special resolution passed by the directors 
authorizing the Company to amend its Articles of Incorporation to provide that subject to the provisions of The 
Business Corporations Act, the Company may purchase any of its issued and outstanding common shares out of 


surplus; 


to transact such other business as may properly come before the meeting or any adjournment or adjournments 
thereof. 


DATED at Toronto, Ontario, this 21st day of August, 1974. 


BY ORDER OF THE BOARD, 


lan MacGregor 
Secretary 


Shareholders who are unable to attend the meeting in person are requested to date, sign and return, in the envelope 
provided for that purpose, the enclosed form of proxy. 


PAPER BOX CO. LIMITED 


INFORMATION CIRCULAR 


Solicitation of Proxy 


This information circular is furnished in connection with the solicitation of proxies by the management of 
Thompson Paper Box Co. Limited for use at the annual and a general meeting of the shareholders of the Company to 
be held on the 20th day of September, 1974, for the purposes set forth in the accompanying notice of meeting. It is 
expected that the solicitation will be primarily by mail, but proxies may also be solicited personally or by telephone by 
regular employees of the Company. The costs of solicitation will be borne by the Company. 


Each shareholder has the power to revoke a proxy at any time insofar as it has not been exercised. In addition to 
revocation in any other manner permitted by law, the enclosed proxy instrument may be revoked by instrument in 
writing executed by the shareholder or by his attorney authorized in writing or, if the shareholder is a corporation 
under its corporate seal or by an officer or attorney thereof duly authorized, and deposited either at the head office of 
the Company or at any time up to and including the last business day preceding the day of the meeting or any 
adjournment thereof at which the proxy instrument is to be used or with the chairman of such meeting on the day of 
the meeting or any adjournment thereof. 


The persons named in the enclosed form of proxy will vote the shares in respect of which they are appointed in 
accordance with the direction of the shareholders appointing them. IN THE ABSENCE OF SltICH DIRECTION, SUCH 
SHARES WILL BE VOTED FOR THE APPROVAL OF THE REPORT OF THE DIRECTORS, THE FINANCIAL 
STATEMENTS OF THE COMPANY FOR THE FISCAL PERIOD ENDED MARCH 31, 1974, AND THE REPORT OF 
THE AUDITORS THEREON; FOR THE ELECTION OF DIRECTORS AS STATED BELOW IN THIS CIRCULAR; 
FOR THE APPOINTMENT OF THE AUDITORS AS DESCRIBED IN THIS CIRCULAR; FOR THE CONFIRMATION 
WITH OR WITHOUT VARIATION OF THE SPECIAL RESOLUTION PASSED BY THE DIRECTORS 
AUTHORIZING THE COMPANY TO CHANGE ITS NAME TO DIVERSACORP LIMITED AND TO AMEND ITS 
ARTICLES OF INCORPORATION ACCORDINGLY; AND FOR THE CONFIRMATION WITH OR WITHOUT 
VARIATION OF THE SPECIAL RESOLUTION PASSED BY THE DIRECTORS AUTHORIZING THE COMPANY 
TO AMEND ITS ARTICLES OF INCORPORATION TO PROVIDE THAT SUBJECT TO THE BUSINESS 
CORPORATIONS ACT, THE COMPANY MAY PURCHASE ANY OF ITS ISSUED AND OUTSTANDING COMMON 
SHARES OUT OF SURPLUS. 


Voting Shares 


All common shareholders of the Company of record as of the time of the annual and general meeting or any 
adjournment or adjournments thereof are entitled to attend the meeting and to one vote for each share held. As at the 
close of business on the date hereof 265,300 common shares of the Company were outstanding. The holders of 6% 
cumulative first preference shares of the Company are not entitled to notice or to vote at the meeting. 


Principal Holders of Voting Shares 


Percentage of 


Number of equity outstanding 

shares beneficially equity shares 
Name owned represented 
Trinity Managed Investments Limited 136,800 51.6% 
R.F. Chisholm 28,414 10.7% 
J.P. Walwyn 36,117 13.6% 


Election of Directors 


The enclosed instrument of proxy will be voted for the following proposed nominees (or for substitute nominees 
in the event of contingencies not known at present) who will, subject to the by-laws of the Company, serve until the 
next annual meeting of shareholders or until their successors are elected or appointed in accordance with such by-laws. 
The nominees listed have been directors of the Company since the years indicated, and, on the date hereof, beneficially 
own, directly or indirectly, the indicated number of common shares. 


PAPER BOX CO. LIMITED 


Information Concerning Nominees as Directors 


Year Common 
became a shares owned 
Name Principal Occupation director beneficially 
John M. Armour President of the Company 1969 Hes Onlrcy 
Peter G. Armour Insurance Consultant 1973 500 
Robert F. Chisholm Chairman of the Board of the Company 1956 28,414 
Awrey L. Howard Retired 1973 = 
Barry A. Howard Senior Vice-President of the Company 1969 450 (1) 
John O. Shields President of Tresidder-Reid Paper Boxes Limited 
and The Fielder Paper Box Company Limited 1970 6,500 
Paul A. Southall Vice-President and Secretary of 
The Hamilton Group Limited 1973 200 
John P. Walwyn Chairman, Walwyn Stodgell & Gairdner Ltd. 1956 36,117 
A.B. Young Senior Vice-President of 
The Hamilton Group Limited 1969 il (Gy) 
NOTES: 


(1) Messrs. J.M. Armour, B.A. Howard and A.B. Young are the controlling shareholders of Trinity Managed 
Investments Limited which beneficially owns 136,800 common shares. 


Remuneration of Management and Others 


The aggregate direct remuneration paid or payable by the Company and its subsidiaries whose financial 
statements are consolidated with those of the Company to the directors and senior officers of the Company, as a group, 
during the fiscal year ended March 31, 1974, amounted to $204,676. 


The estimated aggregate annual cost to the Company and its subsidiaries whose financial statements are 
consolidated with those of the Company in the last completed financial year of all pension benefits proposed to be paid 
under any normal pension plan in the event of retirement at normal retirement age, directly or indirectly, by the 
Company or its subsidiaries to the directors and senior officers of the Company was $6,564. 


Appointment of Auditors 


It is intended to vote the accompanying proxy instrument to appoint as auditors of the Company the firm of 
Coopers & Lybrand, who were first appointed as auditors of the Company on August 17, 1970. 


Confirmation of Special Resolutions 


The Company, in connection with the sale of its Toronto folding carton division to Lawson Paper Converters 
Limited on November 30, 1973, undertook to change its corporate name. On May 22, 1974, the directors of the 
Company passed a special resolution authorizing the Company to change its name to Diversacorp Limited and to amend 
its Articles of Incorporation accordingly. A copy of this special resolution is set out at the end of this information 
circular. The special resolution will be submitted to the meeting for confirmation, with or without variation and, unless 
otherwise specified, proxies in favour of manage. nominees will be voted in favour of confirmation. 


On August 21, 1974, the directors of the Company passed a special resolution authorizing the Company to 
amend its Articles of Incorporation to provide that subject to the provisions of The Business Corporations Act, the 
Company may purchase any of its issued and outstanding common shares out of surplus. A copy of this special 
resolution is set out at the end of this information circular. The special resolution will be submitted to the meeting for 
confirmation, with or without variation and, unless otherwise specified, proxies in favour of management nominees will 


be voted in favour of confirmation. 


PAPER BOX CO. LIMITED 


General 


Information contained herein is given as of the date hereof. The management knows of no matters to come 
before the meeting other than the matters referred to in the notice of the meeting. However, if any other matters which 
are not known to the management should properly come before the meeting, the form of proxy will be voted on such 
matters in accordance with the best judgment of the persons voting the proxy. 


BY ORDER OF THE BOARD 


lan MacGregor 
Secretary 


DATED: 21st August 1974. 


RESOLUTIONS 


SPECIAL RESOLUTION OF THOMPSON PAPER BOX CO. LIMITED WITH REGARD TO CHANGE OF 
CORPORATE NAME. 


RESOLVED AS A SPECIAL RESOLUTION THAT: 


{a) the Corporation be and is hereby authorized to change its name to Diversacorp Limited and to amend the 
Articles of Incorporation accordingly; and 


(b) the directors and/or proper officers are hereby authorized to do, sign and execute on behalf of the 
Corporation and under the corporate seal of the Corporation all things, deeds and documents necessary or 
desirable in order to so amend the Articles of Incorporation. , 


SPECIAL RESOLUTION OF THOMPSON PAPER BOX CO. LIMITED WITH REGARD TO PURCHASE OF 
COMMON SHARES OUT OF SURPLUS. 


RESOLVED AS A SPECIAL RESOLUTION THAT: 


1G The Co, poration be and is hereby authorized to amend the Articles of Incorporation to provide that subject 
to the provisions of The Business Corporations Act, the Corporation may purchase any of its issued and 
outstanding common shares out of surplus. 


22 The directors and/or proper officers are hereby authorized to do, sign and execute on behalf of the 
Corporation and under the corporate seal of the Corporation all things, deeds and documents necessary or 
desirable in order to so amend the Articles of Incorporation. 


